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OUR MISSION IS to achieve excellence in the development and
distribution of health and financial products and services for people,
and to do so in a thoroughly responsible manner.
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Great-West
President’s Message

Great-West Life & Annuity
Insurance Company continued
to build on its base in health
care and retirement services while
adding to our individual life
business with the acquisition of
Canada Life’s United States operations.
Once again our investment division
demonstrated its disciplined
approach to credit risk management
as our company maintained

a very strong balance sheet.
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In a year that presented ongoing challenges for
American business, Great-West made significant
progress. As a struggling economy and unstable financial
markets restrained growth and left corporations and
individuals alike uncertain about their prospects,
Great-West continued to post solid results while
positioning itself for the future with forward-thinking
initiatives and a steadfast commitment to fundamentals.

With health care expenses averaging more than $6,000
per employee, it’s clear our country has to take action.
Rising costs made it difficult for American businesses to
compete in the global economy and added to the ranks
of the 43 million Americans without health coverage. As
past co-chair and a current director of America’s Health
Insurance Plans, the national trade association repre-
senting the private sector in health care, 'm confident
our industry will offer solutions to help meet the
nation’s needs. After all, every innovative health plan
product offered today has come from the private sector.

At Great-West, we recognized the need to combat
soaring health care expenses with new plan designs that
engage consumers in decision making and integrate
effective medical outreach programs. Our aggressive new
product development efforts focused on a consumer
choice plan designed to save employers up to 15 percent
on medical premium over traditional coverage. This
tiered plan promotes health and wellness by covering
preventive care at 100 percent and protects against
financial hardship by providing high-level coverage for
medically complex or catastrophic services.

To assist members in their health care decision-making,
we provide a 24-hour nurse hotline as well as an interac-
tive wellness system, prescription drug comparison tool
and database for researching hospital performance. We
also strengthened our medical management programs
with initiatives that brought industry recognition and

a national disease management award applauding both
our solid year-after-year results and the innovative
programs we introduced during the year.

In our financial services business, we reinforced our
premier position in the retirement services sector with
the addition of a 14th state client, exceptionally high
retention on public/nonprofit contracts and strategic
acquisitions and partnerships. Gains in our administra-
tion and recordkeeping client base brought our pension
plan participant account number to 2.3 million. Our
life business enjoyed substantial growth as well with the
acquisition of Canada Life’s United States operations.
Our government markets group bolstered its dominant

position as a provider of defined contribution services
to state governments with the addition of the
Commonwealth of Pennsylvania. The New York
Metropolitan Transit Authority, the West Virginia
Teachers” Defined Contribution Plan and Indiana
Public Employees’ Retirement fund for elected officials
also chose Great-West as their retirement provider.

Valuing the importance of our customer base, we rolled
out a highly successful retention strategy that helped
secure extended partnerships with several clients,
including the states of Minnesota and North Carolina.
Our healthcare retirement markets also experienced
outstanding retention success, as all of the 23 plans up
for review renewed their contacts with us.

Capitalizing on the consolidating retirement services
market, we acquired Federated Insurance Companies’
group retirement business. This achievement was
followed by a strategic relationship with Wells Fargo &
Co. that included acquiring EMJAY Corporation, a
subsidiary of Wells Fargo specializing in 401 (k)
administration and service, and the addition of Wells
Fargo as a new institutional customer.

FASCorp solidified its reputation as a leading provider
of recordkeeping and administrative services by winning
a record number of new institutional clients. A steady
increase in accounts among our existing partners also
contributed to FASCorp’s exceptional growth. As
testament to the division’s recordkeeping expertise, we
achieved national recognition from Defined Contribution
News, which named Great-West “2003 Recordkeeper of
the Year.”

Our life business achieved noteworthy milestones as
well. We significantly increased sales of individual term
life insurance policies through financial institutions, and
the acquisition of Canada Life Financial Corporation by
our parent company, Great-West Lifeco Inc., added a
significant number of individual life and annuity
customers to our business.

Looking ahead, 'm confident our steadfast focus on
core proficiencies, and our strategic blend of products
and distribution channels, will continue to distinguish
Great-West — positioning us for ongoing profitable
growth in the years to come.

Sincerely,
O e Crllrn

William T. McCallum
President & CEO
Great-West Life & Annuity Insurance Company
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Balance Sheet
Dollars in Millions

2003 2002 2001 2000 1999 1998 1997 1996 1995 1994

Assets
Bonds 13,1366 10,3712 10,1162 94199 89885 9,1365 87814 81991 83175 7,1187
Mortgages 1,885.8 417.4 613.5 843.4 9746 1,1335 12356 14876 1,7132 2,011.1
Equities 435.7 93.9 85.2 201.7 173.0 121.7 132.8 87.7 69.9 48.9
Policy loans 33895 29640 3,0004 28100 2,681.1 28587 26571 25235 22377 1,905.0
Short-term investments 852.2 709.8 424.7 414.3 240.8 420.1 399.1 419.0 134.8 706.9
Total invested assets 19,699.8 14,556.3 14,240.0 13,689.3 13,058.0 13,670.5 13,206.0 12,716.9 12,473.1 11,790.6
Cash 188.3 154.6 213.7 154.0 267.5 176.1 126.3 125.2 90.9 131.6
Receivables 1,945.1 515.0 645.9 791.9 540.7 435.5 327.2 470.1 631.8 5754
Other assets 1,4442 1,091.8 1,134.1 881.1 844.0 741.5 570.8 554.4 487.5 563.1
Total General Account 232774 16,317.7 16,223.7 155163 14,7102 15,023.6 14,230.3 13,866.6 13,683.3 13,060.7
Separate Account assets 13,1755 11,3384 12,584.7 12,381.1 12,819.9 10.099.5 7,847.4 54846 39989 2,554.8
Total assets 36,4529 27,656.1 28,818.4 27,8974 27,530.1 25,123.1 22,077.7 19,531.2 17,682.2 15,615.5
Liabilities
Policyholder 19,526.2 13,006.9 12,930.5 12,825.3 12,3409 12,583.0 11,706.3 11,687.5 11,491.9 10,929.5
General 18646 16463 18327 12636 12028 12421 13381 1,449 11983 1,354.0
Separate Account 13,175.5 11,3384 12,5847 12,381.1 12,819.9 10,099.5 7,8474 54846 39989 25548
Total liabilities 34,566.3 25,991.6 27,347.9 26,470.0 26,363.6 23,924.6 20,891.8 18,317.0 16,689.1 14,838.3
Stockholders’ Equity
Preferred share capital — = = = = 121.8 121.8 121.8 121.8 121.8
Common equity
before adjustment 1,7588 15139 13940 13937 12514 1,137.0 1,011.3 897.4 812.5 733.8
SEAS 115 adjustment* 127.8 150.6 76.5 33.7 (84.9) 61.5 52.8 15.0 58.8 (78.4)

Total stockholders’ equity 1,886.6 1,6645 14705 14274 1,166.5 1,985 1,185.9 1,034.2 993.1 777.2

Total liabilities and equity ~ 36,452.9 27,656.1 28,818.4 27,897.4 27,530.1 25,123.1 22,077.7 19,531.2 17,6822 15,615.5

*To reflect the difference between amortized cost and market values (net of offsets) for those
assets classified as available for sale.
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Statement of Income
Dollars in Millions
2003 2002 2001 2000 1999 1998 1997 1996 1995 1994
Revenues
Premiums 22528 11201 12036 11,3326 1,163.2 9949  833.24 8295 1,0674 1,000.1
Fee income 840.1 883.5 947.3 871.6 635.2 516.0 420.7 3475 = =
Net investment income 988.4 9194 934.8 925.0 875.9 897.3 881.7 834.6 835.0 797.6
Net realized gains 39.6 41.6 46.8 28.3 1.1 38.2 98  (21.1) 7.5 (71.9)
Total revenues 41209 2,964.6 3,1325 3,157.5 26754 24464 2,1454 11,9905 1,909.9 1,695.8
Benefits and Expenses
Policy benefits 575.1 9440 1,031.7 1,127.8 984.0 774.5 547.7 515.8 55316 548.3
Increase in reserves 1,501.5 71.3 58.4 53.6 33.6 125.0 245.8 229.2 98.8 64.8
Interest paid/credited 514.9 498.6 530.0 490.1 494 1 491.6 527.8 561.7 562.3 529.0
Policyholder dividends 92.1 78.9 76.5 74.4 70.2 71.4 63.8 49.2 48.2 421
Commissions and
operating expenses 965.7 958.1 1,021.2 11,0185 804.5 688.2 551.6  469.6 464.5 408.8
Total benefits and expenses  3,649.3 25509 2,717.8 2,7644 2,386.4 2,150.7 1,936.7 1,8255 1,733.3 1,593.0
Net operating income
before income taxes and
special charges 471.6 413.7 414.7 393.1 289.0 295.7 208.7 165.0 176.6 102.8
Provision for income taxes 153.6 130.2 1411 134.0 83.3 98.8 49.9 304 48.9 28.5
Net income before special
charges 318.0 283.5 273.6 259.1 205.7 196.9 158.8 134.6 127.7 743
Special charges (net) — — 80.9 — — — — — — —
Net income 318.0 283.5 192.7 259.1 205.7 196.9 158.8 134.6 127.7 74.3
Total Assets Total Revenue
Dollars in Millions Dollars in Millions
36,452.9 2003 4,120.9
27,656.1 2002 2,964.6
28,818.4 2001 3,132.5
27,897.4 2000 3,157.5
27,530.1 1999 2,657.4

25,123.1
22,077.7
19,351.2
17,682.2

15,615.5

1998
1997
1996
1995
1994

1,695.8

2,446.4
2,145.4
1,990.5
1,909.9
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Total Company
Net Income
$318 million

Stockholders Equity
$1.9 billion

Return on Common Equity
17.9 percent

Assets
$36.5 billion

Employees
6,200

Financial Services
Assets Administered
$49.5 billion

FASCorp Recordkeeping
Accounts
2.3 million

Individual Life Policies
254,500

COLI/BOLI Policies
52,500

Healthcare
Health & Life

Equivalent Premium
$6.1 billion

Medical Members
1.9 million

Health & Life
Employer Groups
5,000

Approximate as of Dec. 31, 2003

Power Financial
Corporation

GWL&A Financial Inc. is a holding company for Great-West.
Great-West Lifeco Inc. is a financial services holding company with
international interests in the life and health insurance, retirement

Great-West GWL&A

Lifeco Inc. Financial Inc.

Great-West serves millions of Americans through a full range of
health care, life and disability insurance, annuities, and retirement
savings plans and services.

Ratings

Great-West is rated by a number of nationally recognized rating agencies. The

ratings represent the opinion of the rating agencies regarding the financial strength

of Great-West and its ability to meet ongoing obligations to policyholders. In connec-
tion with the 2003 acquisition of Canada Life Financial Corporation by Great-West’s
parent company, Great-West Lifeco Inc., some rating agencies lowered their ratings

of Great-West by one notch, a common response to such a transaction. Great-West’s
ratings remain comparable to or higher than those of its major competitors and reflect
its strong financial position.

AM. Best Company, Inc. A+
Fitch, Inc. AA+?
Moody’s Investors Service Aa3’®
Standard & Poor’s AA*

! Superior (highest of 10 categories) — Measured on financial strength, operating performance, and business profile
*Very Strong (second highest of eight categories) — Measured on financial strength
?Excellent (second highest of nine categories) — Measured on financial strength

“Very Strong (second highest of nine categories) — Measured on financial strength

Organizational Chart

Great-West Life & Annuity Insurance
Company is an indirect, wholly owned
subsidiary of Great-West Lifeco Inc.
and a member of the Power Financial
Corporation group of companies.

100% Advised Assets Group, LLC

Financial Administrative
100% Services Corporation
(FASCorp)

First Great-West
Great-West Life & 100% Life & Annuity
Annuity Insurance

Insurance Company
Company

Great-West Healthcare
Holdings, Inc.

T11

savings, and reinsurance businesses. Lifeco’s subsidiaries make its family
of companies the fifth largest by market value in the North American

life insurance sector.
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Office Locations

O Head Office
B Healthcare Offices

@ Financial Services Offices

Products and Services

Financial Services

® Enrollment services, communication materials,
investment options, and education services to
employer-sponsored defined contribution plans

® Comprehensive administrative and recordkeeping
services for financial institutions and employer-
sponsored defined contribution plans

# Customized individual life insurance and annuity
products

® Business Owned Life Insurance products

Healthcare

® Consumer-Driven Health (CDH) plans, Health
Reimbursement Accounts (HRA), Preferred Provider
Organizations (PPO), Point-of-Service (POS) plans,
Health Maintenance Organizations (HMO), Open
Access plans, and COBRA services

u Disease management, complementary alternative
care, managed mental health, maternity and neonatal
programs, and other health care management services
to employer-sponsored health plans

# Group dental and vision plans, term and optional
term life insurance, short-term and long-term
disability insurance, and Section 125/129 plans
(flexible benefits accounts)

= Nationwide physician, hospital, and preferred
pharmacy networks

Investment Management
Evaluates, purchases, and monitors investments for
Great-West’s general accounts, consisting of funds
generated by the Financial Services and Healthcare
lines of business

Manages and invests assets in Great-West’s separate
accounts, consisting of funds generated by our
Financial Services customers

Distribution Systems

Financial Services

B Defined contribution services are distributed by
Great-West and its affiliates and a network of
independent agencies

® FASCorp distributes its recordkeeping and adminis-
trative services directly to financial institutions

® Customized individual life insurance and annuity
products are distributed through financial institutions
such as banks and discount brokers

® Business Owned Life Insurance products are distrib-
uted through Clark Consulting and SunTrust

Healthcare
B 400 sales and service staff serve our customers
through group sales offices across the United States




Great-West
Financial Services
Division

The Financial Services Division
helps provide financial security for
our customers through
employer-sponsored defined
contribution retirement plans, deferred
compensation plans, and corporate
401(k) plans for a variety of markets.
We also provide annuities and
life insurance policies for individuals,

families and corporate executives.

Through FASCorp, we offer

private-label recordkeeping and

administrative services for other
providers of defined contribution
plans as well as the Great-West

family of companies.
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Financial Services marks a year of growth

Our Financial Services Division saw a year of mile-
stones and sustained growth in 2003. After the
acquisition of Canada Life Financial Corporation by
our parent company, Great-West Lifeco Inc., a team
effort led by Financial Services integrated Canada Life’s
U.S. customers into our operations.

Our Retirement Services unit reinforced its standing as
a leading provider of retirement products and services
to corporate 401(k) and institutional clients as well as
government, healthcare and education customers. The
unit brought Great-West recognition as “2003
Recordkeeper of the Year” from Defined Contribution
News. In addition, Plan Sponsor magazine ranked
Great-West as the nation’s seventh largest recordkeeper
based on participant count, including corporate,
public/non-profit, and FASCorp institutional accounts.

We introduced the Great-West Retirement Services™
brand name to bring our entire suite of products and
services for the retirement marketplace under one
umbrella reflecting our corporate identity. Agreements
reached during the year with Wells Fargo & Co. and
Federated Insurance Companies are expected to add
more than 1,600 new plans and 80,000 participants to
our 401 (k) business.

FASCorp continues to be a leading provider of
recordkeeping and administrative services for the
defined contribution and institutional markets.
FASCorp capitalized on its flexibility and operating
scale to secure a record number of new institutional
client contracts in 2003.

Our Financial Institutions Markets unit surpassed
100,000 life insurance policies in force.

Initiatives undertaken by the Financial Services
Division in 2003 position us well to achieve success in
the year ahead.

RETIREMENT SERVICES

Great-West Retirement Services focuses on sustaining
relationships, building new ones, and developing
products to meet the evolving needs of the marketplace.
For 2004, we are embarking on market research proj-
ects and pursuing selected partnerships to strengthen
existing client relationships and secure new business.

New corporate 401(k) team develops relationships
In 2003, we implemented a focused approach to pro-
viding 401(k) products and services to our brokers and

corporate customers. From a sales force that

marketed a variety of benefits products, we successfully
converted to a team dedicated to selling 401 (k) plans
through brokers, resulting in higher 401(k) sales
productivity. We also converted our service structure in
the field from a generalist approach to a specialized
401(k) Client Relationship Manager strategy. This
transition garnered positive feedback from our brokers
and customers, and we continue to monitor their
satisfaction through surveys.

Our new customer service focus gave us a strong
foundation on which to build our 401 (k) business
through acquisitions and partnerships. During the
summer of 2003, Great-West acquired Federated
Insurance Companies’ group retirement business. The
acquisition resulted in the addition of 649 plans to
Great-West’s block of 401 (k) business. We completed
the conversion of plan and participant accounts in a
smooth transition that kept participants invested in the
market throughout.

Nearly 87 percent of Federated’s group retirement plan
customers elected to contract with Great-West rather
than move their business to another provider. This
client retention rate, an exceptional result in such a
transaction, was achieved because of Federated’s strong
client relationships and support for the transition to
Great-West — a testament to our capabilities for serving
clients’ retirement plan needs.

Retirement Services
Pension Plan Participants by Market

Bl Government — 1,086,592
[ Corporate 401(k) — 491,086
B Institutional — 449,721

[0 Healthcare — 202,349

[] Education — 35,965

Total FASCorp Administration & Recordkeeping — 2,265,713

In the fourth quarter, Great-West announced a strategic
relationship with Wells Fargo & Co. As part of the
agreement, we acquired EMJAY Corporation, a
subsidiary of Wells Fargo specializing in 401(k)
administration and service. The transition of
approximately 1,000 plans is scheduled for the second
and third quarters of 2004 and will be accompanied by
the introduction of a new small plan 401 (k) product.
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We are also proud to inherit EMJAY’s position as
editor of the 401(k) Answer Book. As an institutional
customer, Wells Fargo will use FASCorp’s private-label
and co-branded recordkeeping services for 401(k) plans.

With our focused approach to providing services and
the development of new products resulting from our
partnerships, we are confident that 2004 will bring
strong growth for our 401(k) unit.

Government Markets group continues dominance
Cementing our dominant position as a provider of
defined contribution services to state governments, we
added the Commonwealth of Pennsylvania as our 14th
state customer. With four of America’s five largest

cities — New York, Los Angeles, Houston, and
Philadelphia — among our clients, we are also one of the
top recordkeepers for cities, counties, and political
subdivisions with 1,300 plans in this market. Major
new clients for 2003 also included the New York
Metropolitan Transit Authority, the West Virginia
Teachers’ Defined Contribution Plan and Indiana
Public Employees’ Retirement Fund for elected officials.

To solidify existing relationships and form new alliances
in government markets, we rolled out a stakeholder
relations plan designed to coordinate regional and case-
specific strategies. This approach integrates traditional
public and media relations, community involvement
and, when needed, additional local and national efforts
to retain and expand business.

Healthcare Markets approach wins renewals

As a result of our open architecture approach allowing
plan sponsors to take charge of the design and objec-
tives of their plans, we experienced outstanding success
in renewing our healthcare retirement markets client
base. Of the 23 plans eligible for renewal in 2003, we
renewed 100 percent of the contracts for a term of no
less than three years. In addition, we successfully
completed the transition of Via Christi Health System
plans. A major healthcare provider in the Midwest, Via
Christi boasts 15,000 participant accounts in 403(b),
401(k) and cash balance plans.

Our Partnership Plus approach continues to attract
attention in healthcare markets, as Great-West remains
one of the few providers entering into full disclosure,
profit and loss relationships with plans.

Advised Assets Group attracts state clients

Great-West’s registered investment advisor subsidiary,
Advised Assets Group, LLC (AAG), experienced

continued growth in 2003. AAG offers investment
advice in partnership with Financial Engines Advisors
LLC to qualified retirement plan participants. AAG also
provides investment performance reports to plan
sponsors. New AAG clients in 2003 included the State
of Louisiana and Commonwealth of Pennsylvania,
representing 88,000 participants collectively. Both enti-
ties enhanced the features and services of their plans by
offering online investment advice for participants.

FASCorp expands client, participant base

A leading provider of recordkeeping and administrative
services for the defined contribution and institutional
markets, FASCorp capitalized on its flexibility and
operating scale to secure a record number of new
institutional client contracts in 2003. Expansion in plan
and participant numbers of existing partners also helped
increase our recordkeeping participant count to nearly
2.3 million, while a resurgence of the stock market
contributed to growth in assets administered.

FASCorp Participant Accounts

2,265,413 2003
2,159,910 2002
2,191,264 2001
1,875,676 2000
1,594,923 1999

With our new strategy to market FASCorp’s
recordkeeping services in conjunction with Great-West
Retirement Services, we offer an expanded package of
services to current institutional customers as well as to
prospective clients. Our fully bundled product includes
mutual funds, annuity products, relationship manage-
ment, compliance services, investment advice in con-
junction with AAG, and marketing, educational, and
enrollment services to complement our state-of-the-art
recordkeeping services.

Our focus in 2004 will be on providing strategic
guidance to our institutional partners so they can
profitably grow their retirement business and add new
plans and participants to these platforms. Industry
merger and acquisition activity in the coming year is
likely to redraw the retirement services landscape. Our
growing relationships with American Funds and Wells
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Fargo demonstrate FASCorp’s success in partnering
with leading 401 (k) firms that are well positioned in
this new competitive environment.

FASCorp’s ability to provide true private-label
recordkeeping for large financial institutions, as well as
co-branded and private-label services for defined
contribution plans, gives us a distinct advantage over
competitors. As many investment providers explore the
outsourcing of recordkeeping functions, we are in a
unique position to capitalize on market opportunities.

INDIVIDUAL MARKETS

Lifeco’s acquisition of Canada Life and its Canadian,
U.S. and European subsidiaries added considerably to
our traditional individual life insurance and annuity
customer base in the United States.

The Individual Markets team also achieved significant
growth within financial institutions markets in 2003
while maintaining market share in Business Owned Life

Insurance during an extended period of low interest rates.

This same customer service focus contributed to the
continued success of our traditional Education Markets
retirement business and helped us attract a number of
new education plans with our value-based
Educator$Money** retirement plan offering.

Individual life insurance sales increase

By broadening our current partnerships and adding to
our array of partners, the Financial Institutions Markets
unit significantly increased sales of individual term life
insurance policies through financial institutions.

Our strategic partnerships combined with advanced
technology enabled us to develop an innovative online
sales system. This enhancement allows representatives
at partner financial institutions to electronically under-
write customers at their desks for our new Essential
Term*™ life insurance product, complete all forms
online, and print them at their offices. To serve our
partners more affluent customer segments, we broad-
ened the offering of our fully underwritten term
Internet products.

In the coming year, growth opportunities for Financial
Institutions Markets will focus on implementing new
product and technology offerings with existing partners

and forging alliances with additional financial institutions.

Business Owned Life Insurance market stable
The Business Owned Life Insurance unit continued its
core distribution partnership with Clark Consulting,

with a focus on the general corporate and financial
institution benefit plan market. We entered the small
case non-qualified deferred compensation market and
expanded our business into California. Assets remained
stable amid a challenging economic setting and an
uncertain legislative environment surrounding these
products. In 2004, we will look to more certainty on

the legislative front for an increase in assets.

Education Markets unit focuses on value

Whether by providing service and support for our
traditional variable annuity retirement products
marketed through key distributor relationships, or
through our innovative mutual fund model,
Great-West’s Education Markets unit continues to focus
on value-based retirement solutions for our nation’s
educators. Our success in adding new plans reinforces
our belief in the demand for a low-cost mutual fund
retirement savings program. Our emphasis in the
coming year will be to provide exceptional service to
our key distributors and large traditional customer base,
while increasing our education and communication
campaign efforts designed to improve the rate at which

educators take control of their retirement savings needs.

Canada Life integration enhances earnings power
The acquisition of Canada Life’s U.S. operations added
a significant number of individual life and annuity
customers. Our transition team led the successful
transfer and integration of many of Canada Life’s U.S.
functions to our headquarters in metro Denver, while
we continued to provide the same strong service our
customers and agents have come to expect from

Great-West. Through economies of scale, this larger

business base forms a foundation for enhanced earnings.

New Individual Life Policies
Financial Institutions Markets

Yearly sales including all distribution networks

80,049
58,065
37,476

17,429

2003
2002
2001
2000

1999

8,864




Great- West
Healthcare

Division

Great-West Healthcare is a national

employee benefits provider with

expertise in self-funding and creative

health care management solutions.
Our product line includes traditional
group health plans as well as
consumer-driven plans that are
supported by our nationally recognized
disease management program.
Other services include COBRA,
HIPAA and flexible spending
account administration; dental
and vision plans; life insurance
benefits, and short-term and

long-term disability coverage.
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Healthcare Division meets challenges

A year of complex challenges brought exciting changes
and significant milestones as the Healthcare Division
worked to define and build a strong foundation for
success. While pricing actions, a reduced employee base
for existing group customers and a struggling economy
resulted in a membership decline, we put into place spe-
cific strategies to promote membership growth in 2004.

As part of a revitalized business strategy, we refined our
focus on profitable growth within our target markets
and realigned the sales force to support the differing
expectations of those segments. This meant building
upon strengths in select accounts (50-250 employees),
increasing focus on mid-market business (250-2,500
employees), and enhancing capabilities for future
growth in national accounts (2,500+ employees).

Another important step in building a strong foundation
was to better define the division internally and to target
audiences. We accomplished this by consolidating our
multiple business entities into a single, consistent
identity — Great-West Healthcare™. More than a name
change, the new brand incorporates longstanding ideals of
trust and creativity into one voice and one look. The
Great-West Healthcare brand was launched with event
sponsorships and a national advertising campaign directed
to brokers, consultants and health care decision makers.

New products address rising costs

Another major initiative was to expand aggressive
product development efforts to confront rising health
care costs. Foremost on this front was the Great-West
Healthcare Consumer Advantage®™ plan, designed to
save employers up to 15 percent on medical premiums
compared with a traditional PPO plan design.

This industry-first, consumer-driven tiered benefit plan
covers preventive care at 100 percent and provides high-
level coverage for medically complex or catastrophic
services. To give members the information and options
to make financially and medically sound treatment
choices, Great-West Healthcare provides a 24-hour
nurse hotline and a wealth of online tools including

an interactive wellness system, a prescription drug
comparison tool, and the CareCompare™ database for
researching hospital performance.

Continuing our focus on the consumer, our Health
Reimbursement Account (HRA) allows employers to
shift from a defined benefits concept to a defined con-
tribution philosophy that engages members in making
cost-effective health care decisions. Through this plan,

employers contribute money for each employee to spend
on health care expenses. Funds remaining at the end of
the year can be rolled over for future use. Another first
in the market, Great-West Healthcare’s concurrent
payment HRA shares expenses equally between the
member and the employer-sponsored HRA from the
first dollar of coverage.

Medical management delivers savings

Nationally recognized medical management programs
complement each plan the company offers - HMO,
Open Access, POS or PPO. The Medical Outreach™
program features care management, disease manage-
ment, and online health management tools to help
businesses realize a significant reduction in expected
health care costs.

Our disease management program serves enrolled mem-
bers with asthma, diabetes, cardiac and other conditions.
This program has led to an increase in appropriate
physician office visits and pharmacy use while decreas-
ing hospital stays among program participants, resulting
in average medical savings over $2,000 per year for
enrolled members with diabetes and cardiac conditions.

In 2003 we strengthened our disease management
programs with the addition of oncology and neonatol-
ogy programs, earning industry honors for our suite of
programs as the Best Disease Management Program for
a National PPO. Presented by the Disease Management
Association of America, the award acknowledged our
continued results and commitment to treating members
with chronic diseases, as well as innovative programs
introduced during the year. We will further sharpen our
disease management focus in 2004 with the introduc-
tion of pain management, depression management, and
other targeted programs.

We also completed a number of compliance initiatives,
including privacy and electronic transaction require-
ments associated with the administrative simplification
provisions of the federal Health Insurance Portability
and Accountability Act (HIPAA).

While building a strong foundation was the guiding
force in 2003, we also recognized the need to manage
expenses. Our division consolidated regional functions
into corporate headquarters to reflect increased operat-
ing efficiencies, and implemented targeted reductions to
better align our workforce with current membership.

Looking to 2004, we believe our emphasis on new
product design and ongoing process improvements will
give us the edge in helping customers meet the benefit
challenges of tomorrow.
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The Investment Management
Division identifies, evaluates,
purchases, and monitors investments

for Great-West’s general account,

which consists of funds generated

by the Financial Services and

Healthcare lines of business.
The division is also responsible

for the separate accounts that
Great-West manages and invests

on behalf of our customers.




m Investment Management Division =

Investment Management Division stays the course
In a year of recovery for the U.S. economy, our
Investment Management Division weathered turbulent
markets through a combination of conservative invest-
ment strategy and identification of new investment
opportunities. Despite the economic uncertainty, 2003
was a year of growth and opportunity for Investment
Management.

Due to the acquisition of Canada Life Financial
Corporation by our parent company, Great-West Lifeco
Inc., we ended the year with our highest-ever assets
under management. Through this transaction, the
Investment Management Division began managing the

U.S. assets of Canada Life.

Canada Life integration boosts portfolio

The integration of Canada Life’s U.S. business along
with internal growth added more than $5.1 billion in
total invested assets to our general account and $1.8 bil-
lion in separate account assets. Of the general account
assets, approximately $338 million are in equity invest-
ments, $2.7 billion are in bonds and $1.4 billion are in
mortgages. The additional general account assets repre-
sent increases of approximately 374 percent in equity
investments, 27 percent in bonds, and 352 percent in
mortgages.

Invested assets in our general account totaled $19.7
billion as of December 31, 2003. Investment income
earned on our general account investments for 2003 was
$988.4 million. The general account consists of assets
invested against the company’s traditional insurance

and savings liabilities. Our general account portfolio is
managed in-house and consists primarily of high-quality
fixed-income investments.

Our separate account assets, invested and managed
in-house and/or by select third-party vendors, totaled
$13.2 billion at the end of 2003.

Through our Orchard Series Fund and Maxim Series
Fund, Inc. products, we offer retirement plan sponsors
and their participants an array of fixed-income and equi-
ty investment mutual funds designed to meet a range of
objectives and risk tolerances.

We increased our Investment Management staff during
the year to manage and administer the additional assets
resulting from the Canada Life integration. Although we
had reduced our investment in commercial mortgages
during the 1990s, we were able to draw on our previous
experience and rebuild teams to manage a commercial
mortgage portfolio that now totals $1.9 billion.

We continue to maintain a very high-quality investment
portfolio, with over 97 percent of our general account
bonds rated at or above investment grade. An October
2003 analysis by Moody’s Investors Service ranked the
Great-West group (Great-West Life & Annuity
Insurance Company and its subsidiary, First Great-West
Life & Annuity Insurance Company) third best among
70 U.S. life insurer groups in two-year average gross
credit gains/losses as a percent of invested assets.

Analysis pinpoints new opportunities

Although the economy manifested positive signs in the
latter part of 2003, we faced challenging prospects
earlier in the year. In particular, U.S. Treasury yields fell
to historic lows. This climate complicated our task of
targeting assets that would provide attractive returns for
our customers.

In keeping with our commitment to seck appropriate,
quality investments, we were able to identify new
investment opportunities that brought attractive returns
while maintaining the quality of our portfolio. As an
example, we began investing in affordable-housing
investments, which provide attractive returns given their
risk characteristics.

We take pride in the strength of our portfolio and our
unwavering adherence to sound, disciplined investment
principles. In 2004, we will continue to rely on the
strength of our investment analysis process and our
commitment to the fundamental principles of quality,
liquidity, and diversification to deliver value to our
customers regardless of market conditions.

Invested Assets
Dollars in Billions

[ Bonds - $13.1

[ Policy Loans — $3.4

[l Mortgages — $1.9

|:| Real Estate & Stock — $0.4

[] Short-Term Investments — $0.9

Portfolio Quality

B AAA - 54%
O AA-9%
O A-16%
[] BBB-18%
] BB-3%
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Great-West Retirement Services Sales Offices — Government, Healthcare, Education

Arizona
Tempe, AZ
800-234-2599
480-921-2885

Arkansas
Little Rock, AR
800-937-7604

California
Bakersfield, CA
800-933-9808
661-868-3467

Kent Morris
Glendale, CA
800-382-8924
818-547-0515

Cathy Dobbin-
Matusiewicz
Irvine, CA
800-933-9808
949-474-1446

Pacific Grove, CA
800-274-8491

Sacramento, CA

916-732-5134

Brion Beetz
San Ramon, CA
800-274-8491
925-855-1095

Visalia, CA
800-274-8491
559-732-6509

Colorado
Fred Bender
Denver, CO
800-947-4409
303-830-3510

Pueblo, CO
719-232-2040

Florida
Jacksonville, FL
800-360-2664, ext. 14

Muriel Knapp
Maitland, FL

800-360-2684
407-875-8811

Odessa, FL
800-360-2684, ext. 17

Orange Park, FL
800-360-2684, ext. 22

Tallahassee, FL
800-360-2684,
ext. 18 and 19

Illinois

Mike Sole
Chicago, IL
800-926-5862
312-419-9030

Pecatonica, IL
815-239-2806

Kansas
Wichita, KS
316-266-6651

Louisiana

Joe Dionisi
Baton Rouge, LA
800-937-7604
225-926-8086

Massachusettts
Fall River, MA
508-235-0465

Florence, MA
413-582-0062

Waltham, MA
781-642-6228

Michigan
Lansing, MI
800-284-0444
517-484-0161

Nazareth, MI
888-430-2540
269-553-1855

Southfield, MI
248-642-9648

Missouri
St. Louis, MO
314-241-1334

Montana
Helena, MT
800-981-2786
406-449-2408

Missoula, MT
800-981-2786
406-549-3131

Nebraska
Omaha, NE
402-572-2299

New Hampshire
Marie Panciocco
Bedford, NH
800-596-3384
603-472-8310

New Jersey
Hackettstown, NJ
908-850-8260

Westfield, NJ
908-789-4790

New York
Brooklyn, NY
718-238-2731

New York, NY
212-878-0261

North Carolina
Paul Citron
Raleigh, NC
888-600-2763
919-755-1910

Ohio

Duane Jeffers
Columbus, OH
800-284-0444
614-847-0500

Mainville, OH
513-583-1089

Massillon, OH
800-284-0444
330-833-3862

Sylvania, OH
800-284-0444
419-882-6909

Oklahoma
Oklahoma City, OK
405-841-6857

Pennsylvania
Harrisburg, PA
717-901-3590

King of Prussia, PA
800-301-9083
610-768-9168

Philadelphia, PA
215-496-7475

Pittsburgh, PA
412-835-6060

South Dakota
Mina, SD
605-226-0491

Tennessee
Nashville, TN
615-244-1030

Texas

Michael Abkowitz
Austin, TX
512-457-9240

Houston, TX
877-313-7693
713-426-5588

Vermont
Montpelier, VT
802-229-2391
Virginia
Richmond, VA
804-643-1882

David Sharer
Sterling, VA

800-879-3133
703-707-0024

Washington

Battle Ground, WA
800-462-9277
360-687-6747

Tim Jones
Bellevue, WA
800-462-9277
425-646-6555

Spokane, WA
800-462-9277
509-465-3886

Waisconsin
Milwaukee, W1
414-223-1921

Wyoming
Cheyenne, WY
800-989-9324
307-634-0780

Guam
Vincent Camacho
Hagatna, Guam

671-475-8938
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Great-West Retirement Services Sales Offices — Corporate Markets

California Illinois New Jersey
Michael Barry Jon Blaze Mark Paxton
John Steggell Western Springs, IL Tom Connolly
Glendale, CA . Bloomfield, NJ
Nate White Indlat'la . Ohi
Pleasant Hill, CA Debbie Greiner 0

) . . Dave Lobeck

Indianapolis, IN
Marc Ravenscroft Independence, OH
San Diego, CA Kansas
Oregon
Colorado e Jason Fewell
Kristen Deevy Overland Park, KS Portland, OR
Denver, CO land
Florida g:ug a;; South Carolina
a 3

Natasha Branzanti Seveer{la P:fk MD Ron Nichols
B Lkt 1L > North Myrtle Beach, SC
Georgia Massachusetts Texas
Jeff Jones Kyle Milotte Bill Considine
Atlanta, GA Natick, MA Dallas, TX
Personnel
Individual Markets Great-West Retirement Services Retirement Services Marketing
Bob Shaw Charlie Nelson Allyson Zoellner

Senior Vice President

303-737-3329

Financial Institutions Markets
Chris Bergeon
Vice President
303-737-0294

David McDonald
Vice President
303-737-4406

Business Owned Life Insurance
Markets

Ron Laeyendecker

Vice President

303-737-4303

Traditional Insurance Markets
Don Galay

Vice President

303-737-4363

Individual Markets Operations
Susan Gile

Vice President

770-953-1959 x2314

FASCorp
Stephen Moran

Vice President, Institutional Business

303-737-2897

Senior Vice President

303-737-3086

Government Markets
Gregg Seller
Senior Vice President

800-933-9808

Perry Christie
Vice President, National Accounts
413-582-0062

Julie Klassen

Defined Contribution Specialist
Western Region

800-933-9808

Britt Palmer
Defined Contribution Specialist
Eastern Region

303-737-2083

Healthcare Markets
John Brown
Senior Vice President

303-737-4320

Corporate Markets
Bill Harmon

Vice President
303-737-2767

Vice President
303-737-4565

Retirement Services

Field Operations and Sales
Jason Cavalier

Vice President, National Director

303-737-5620
Mike Sole

Vice President, Eastern Region

312-419-9030

Kent Morris
Vice President, Western Region
818-547-0515

Fred Bender

Vice President, Rocky Mountain
Region

303-830-3501

George Webb

Senior Vice President,
P/NP Operations
303-737-6399

Advised Assets Group
Amy Tlachac
Managing Director
303-737-3732
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Service Centers

California

655 North Central Ave., 20th Floor

Glendale, CA 91203
818-539-9000, 800-284-7132

Colorado

8525 E. Orchard Road, 3T3
Greenwood Village, CO 80111
303-305-1000, 800-839-6631

Georgia

245 Perimeter Center Parkway,
7th Floor

Atlanta, GA 30346
770-290-7000, 800-511-3899

Illinois

6838 East State Street,
Suite 200

Rockford, IL 61108
815-395-4812

Kansas

2801 S. Horton
Fort Scott, KS 66701
620-224-5100

Missouri
13045 Tesson Ferry Road,
F2-33

Ohio

100 E. Campus View Blvd., Suite 255
Columbus, OH 43235

614-436-2071

Texas

8350 N. Central Expressway,
Suite M1000

Dallas, TX 75206
972-813-7000, 800-866-3136

‘Wyoming
6101 N. Yellowstone Road,
Suite 259D

St. Louis, MO 63128
314-543-8300

Cheyenne, WY 82009

307-637-8128

Sales Offices

Arizona

6909 E. Greenway Parkway,
Suite 180

Scottsdale, AZ 85254
480-922-6508

California

500 N. Central Ave.,
8th Floor

Glendale, CA 91203
818-409-0880

3480 Buskirk Ave.,
Suite 350

Pleasant Hill, CA 94523
925-938-7788

4 Hutton Centre Drive,
Suite 200

Santa Ana, CA 92707
714-825-8900

Colorado

1775 Sherman St.,
Suite 3000

Denver, CO 80203
303-839-1710

Florida

110 East Broward Blvd.,
Suite 750

Ft. Lauderdale, FL 33301
954-463-2720

1511 N. Westshore Blvd.,
Suite 1150

Tampa, FL 33607
813-286-0116

Georgia

245 Perimeter Center Parkway,
10th Floor

Atlanta, GA 30346
770-391-9008

Illinois

6250 River Road,
Suite 10-100
Rosemont, IL 60018
847-292-0024

Indiana

9229 Delegates Row,
Suite 260

Indianapolis, IN 46240
317-575-0022

Kansas

10851 Mastin, Bldg. 82,
Suite 200

Overland Park, KS 66210
913-491-9436

Maine

100 Foden Road East,
Suite 202

South Portland, ME 04106
207-761-1834

Massachusetts

One Apple Hill,

Suite 104, PMB 8360
Natick, MA 01760
508-650-9590

Michigan

1 Towne Square, Oakland
Town Square, Suite 1500
Southfield, MI 48076
248-355-3220

Minnesota

900 2nd Ave. South,
Suite 550

Minneapolis, MN 55402
612-673-9805

Missouri

622 Emerson Road,
Suite 250

St. Louis, MO 63141
314-997-3100

New Jersey

300 Broadacres Drive,
1st Floor

Broomfield, NJ 07003
973-338-7200

New York

50 Main St., 9th Floor
White Plains, NY 10606
914-682-0159

350 Motor Parkway,
Suite 308

Hauppauge, NY 11788
631-952-9395

North Carolina
5970 Fairview Road,
Suite 650

Charlotte, NC 28210
704-556-9033

620 Green Valley Road,
Suite 101

Greensboro, NC 27408
336-292-7908

Ohio

100 E. Campus View Blvd.,
Suite 200

Columbus, OH 43235
614-848-5369

6100 Oak Tree Blvd.,
Suite 490

Independence, OH 44131
216-447-5040

Oregon

121 S.W. Morrison,
Suite 400

Portland, OR 97204
503-224-0143

Pennsylvania

234 Mall Blvd.,

Suite 200

King of Prussia, PA 19406
610-491-0100

Tennessee

3200 West End Ave.,
Suite 500

Nashville, TN 37203
615-783-2866

Texas

4807 Spicewood Springs,
Bldg. 4,

Suite 200

Austin, TX 78759
512-345-9565

8350 N. Central Expressway,
Suite M1000
Dallas, TX 75206
972-458-0990

10111 Richmond Ave.,
Suite 400

Houston, TX 77042
832-252-7000

Virginia

7600 Leesburg Pike,
Suite 120 East

Falls Church, VA 22043
703-356-1004

Washington

3005 112th Ave. NE,
Suite 200

Bellevue, WA 98004
425-803-9030
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Directors and Officers

Robert Gratton (1) (3)
Chairman of the Board,
Great-West Life & Annuity
Insurance Company

President and CEO,

Power Financial Corporation

Chairman of the Boards of
Great-West Lifeco Inc., The Great-

West Life Assurance Company, London

Life Insurance Company, and The
Canada Life Assurance Company

Directors
James Balog (1) (3)

Corporate Director

James W, Burns, O.C. (1) (3)
Director Emeritus,
Power Corporation of Canada

Orest T. Dackow (1) (3)
Corporate Director

Andyré Desmarais, O.C.
President and Co-CEO,

Power Corporation of Canada

Deputy Chairman,

Power Financial Corporation

Paul Desmarais, Jr. (1) (3)
Chairman and Co-CEO,

Power Corporation of Canada

Chairman,
Power Financial Corporation

Kevin P. Kavanagh (1) (2)
Corporate Director

Chancellor Emeritus,
Brandon University

William Mackness (1) (3)
Corporate Director

William T. McCallum (1) (3)
President and CEO,
Great-West Life & Annuity
Insurance Company

Co-President and CEO,
Great-West Lifeco Inc.

Jerry E.A. Nickerson (2)
Chairman of the Board,
H.B. Nickerson & Sons Limited

David A. Nield (1) (3)
Corporate Director

Michel Plessis-Bélair, EC.A. (1)

) (3)
Vice Chairman and CFO,

Power Corporation of Canada

Executive Vice President and CFO,
Power Financial Corporation

Brian E. Walsh (1) (2) (3)
Managing Partner,
QVan Capital, LLC

(1) Member of the Executive
Committee

(2) Member of the Audit Committee

(3) Member of the Investment and
Credit Committee

Officers
William T. McCallum
President and CEO

Healthcare
Richard E. Rivers
Executive Vice President

Charles B. Childs, Jr.
Senior Vice President,

Chief Technology Officer

Terry L. Fouts
Senior Vice President,

Chief Medical Officer
John R. Gabbert

Senior Vice President,

Chief Information Officer

Donna A. Goldin
Senior Vice President, Operations

Deborab L. Origer
Senior Vice President,
Healthcare Management

Martin Rosenbaum
Senior Vice President, Finance

Mark L. Stadler
Senior Vice President,

U.S. Markets
Douglas . Stefanson

Senior Vice President, Underwriting

Michael P. Abbene
Regional Sales Vice President

Kent G. Boyer
Vice President, Specialty Risk

Peter C. Cassoli
Regional Sales Vice President

Kevin P. Delaney
Vice President, Information Services

Cindy K. Donohoe
Vice President, Marketing
and Product Development

Kathleen E. Faulk
Vice President, Healthcare
Management, Southwest Region

Kirk D. Fischer
Vice President, Network Operations

Gregory M. Fox
Regional Vice President,
National Accounts

Donald A. Franke
Vice President, Healthcare
Management, Midwest Region

Susan W, Hallett
Vice President, Healthcare
Management, Pacific Region

Susan C. Ingalls
Vice President, Operations

John B. Jackson

Regional Sales Vice President

Les M. Kohn
Vice President, Executive Accounts

Tracy A. Kosofsky
Vice President, Sales Process
and Support

Vikki A. Mahoney
Regional Sales Vice President

Raymond J. Mals, Jr.
Regional Vice President,
National Accounts

David G. McLeod
Vice President, Operations

Fred C. Riggall

Vice President, Operations

David H. Shantz
Vice President,
Group Special Accounts

Robert F. Teas
Regional Sales Vice President

Cindy L. Thomas

Vice President, Operations

F. Kevin Tylus
Vice President, Healthcare
Management, Eastern Region

Steven A. White
Vice President, Healthcare
Management, Southeast Region

Bonnie L. Wright
Vice President, Operations

iy
©
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Directors and Officers cont.

Financial Services
Douglas L. Wooden

Executive Vice President

John A. Brown
Senior Vice President,
Healthcare Markets

Charles P. Nelson
Senior Vice President,
Retirement Services

Gregory E. Seller
Senior Vice President,
Government Markets

Robert K. Shaw
Senior Vice President,
Individual Markets

George D. Webb
Senior Vice President,

P/NP Operations

Christopher R. Bergeon
Vice President,
Financial Institutions Markets

Jason R. Cavalier

Vice President,
Retirement Services Field
Operations and Sales

Perry A. Christie
Vice President,
National Accounts

Thomas M. Connolly
Vice President,
401(k) Eastern Region

Miles R. Edwards
Vice President,
FASCorp Operations

Don M. Galay
Vice President,
Traditional Insurance Markets

Susan M. Gile
Vice President,
Individual Markets Operations

Richard ]. Gonzalez

Vice President,

FASCorp Institutional Management

William S. Harmon
Vice President,

401(k)

Ron J. Laeyendecker
Vice President,
Business Owned Life
Insurance Markets

David G. McDonald
Vice President,

Institutional Insurance
Markets

Scot A. Miller
Vice President,
FASCorp Systems

Stephen A. Moran
Vice President,
Institutional Business

Kent A. Morris
Vice President,
Retirement Services

Michael P. Sole
Vice President,
Retirement Services

Allyson B. Zoellner
Vice President,
Retirement Services Marketing

Investment Management
Mark S. Corbett

Senior Vice President,
Investments

Wayne 1. Hoffimann
Senior Vice President,
Investments

Ernie P. Friesen
Vice President,
Investments

Eve A. Hampton
Vice President,
Investments

Catherine S. Tocher
Vice President,
Investments

Corporate
Mitchell T.G. Graye
Executive Vice President,

Chief Financial Officer
Glen R. Derback

Senior Vice President
and Controller

D. Craig Lennox
Senior Vice President,
General Counsel and
Secretary

James L. McCallen
Senior Vice President
and Actuary

Grabham R. McDonald
Senior Vice President,
Corporate Administration

David C. Aspinwall
Vice President, Counsel

and Chief Compliance Officer

George C. Bogdewiecz
Vice President,
Human Resources

Beverly A. Byrne
Vice President and Counsel

Gary L. Davis

Vice President,
Information Technology
Services

Brian S. Fellner
Corporate Controller,
Healthcare Division

Kenneth T. Ledwos
Vice President and Actuary

Kent M. Rydalch
Vice President,
Internal Audit

Richard G. Schultz

Vice President and Counsel

Peter D. Tilley
Vice President,
Asset/Liability Management
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